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1. GENERAL 

a) The board of the Company (Board) has established the Nomination 
Committee (Committee), with the powers as set out in this Charter and as 
delegated in accordance with rule 5.3 of the Company's Constitution. 

b) Capitalised terms not otherwise defined in the Charter have the meaning 
given in the Constitution.   

2. REVIEW OF THE CHARTER 

The Charter will be reviewed by the Committee annually. Any proposed changes will 
be recommended to the Board for approval. 

3. THE ROLE OF THE COMMITTEE 

a) The role of the Committee is to identify, scrutinise and recommend 
candidates for appointment or election as a Director of the Company. 

b) The Board retains ultimate responsibility for these matters. 

c) The Committee will, in discharging its duties, seek to co-ordinate its activities 
with the People and Culture Committee where appropriate. The Chairperson 
of the Committee must liaise with the Chairperson of the People and Culture 
Committee on an ongoing basis to ensure that no material matter is 
overlooked by the two Committees. 

d) The Committee may delegate all or a portion of its responsibilities to a 
subcommittee of the Committee. 

4. COMPOSITION OF THE COMMITTEE 

4.1 Composition  

a) The Committee will consist of the following persons (Committee Members):  

(i) a Chairperson 

(ii) at least one Industry Representative 

(iii) at least one Business Sector Representative 

(iv) at least one Consumer Representative 

(v) at least one Members Representative and 
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(vi) a Government Representative. 

b) The Board will review the membership of the Committee at least annually. 

4.2 Appointment and removal of Committee Members 

a) Subject to rule 4.2(b), the Board may, by resolution, appoint Committee 
Members. 

b) Prior to the appointment of any Committee Member under rule 4.2(a), the 
Board will undertake a consultative merit-based process to identify potential 
Committee Members who satisfy the eligibility criteria in accordance with 
rule 4.3. 

c) With the exception of the Chairperson and Government Representative, the 
Board may, by resolution, remove any Committee Member who: 

(i) ceases to satisfy the eligibility criteria set out in rule 4.3  

(ii) does not comply with the Charter, the Constitution or any by-
laws, rules or regulations of the Company or 

(iii) engages in conduct which, in the opinion of the Board, is 
prejudicial to the interests of the Company. 

4.3 Eligibility criteria 

a) The Chairperson of the Committee will be the Independent Chairperson of 
the Board. 

b) The Government Representative will be a person nominated by the 
Department of Infrastructure, Transport, Regional Development and 
Communications on behalf of the Commonwealth Government of Australia.  

c) The Industry Representative(s), Business Sector Representative(s) and 
Consumer Representative(s) will be persons that satisfy the eligibility criteria 
for each category that is determined by the Board and published from time 
to time on the Company website. 

d) The Members Representative will be a person who has been a member (or, 
prior to the first anniversary of the Transition Date, an Associate Member) of 
the Company for at least 12 months. 

e) The secretary of the Committee will be the Company Secretary.   

f) With the exception of the Chairperson, no Committee Member shall be 
eligible for nomination to any position on the Board until two years after the 
conclusion of that person's service on the Committee.  
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g) No person who is an employee of or paid consultant to the Company shall 
simultaneously serve on the Committee other than a person who has been 
appointed by the Board to an Advisory Committee established under the 
Constitution.  

5. TERMS 

a) Subject to Rule 5(b): 

(i) Committee Members shall be appointed to serve a maximum 
term of three years and 

(ii) a Committee Member may serve a maximum of three terms. 

b) The Chairperson of the Committee, who shall be the Independent 
Chairperson of the Company, shall be subject to the term limits applicable to 
the Independent Chairperson under the Company's Constitution.  

6. MEETINGS OF THE COMMITTEE 

a) The Committee will meet at least two times annually, and more frequently if 
it is deemed necessary to fulfil its role. 

b) The Committee may invite any person to attend all or part of a meeting of 
the Committee. The Directors of the Board, Chief Executive Officer, Chief 
People and Culture Officer and other managers will be invited as required. 

c) The quorum is a majority of members of the Committee. 

d) Any member may, and the Company Secretary will upon request from any 
member, convene a meeting of the Committee.   

e) Notice will be given to every member of the Committee, of every meeting of 
the Committee, at the member’s advised address for service of notice (or 
such other pre-notified interim address where relevant). 

f) The Company Secretary will attend all Committee meetings to take minutes. 
All minutes of the Committee must be entered into a minute book. 

7. REPORTING 

a) The Chairperson of the Committee will prepare a written report of the actions 
of the Committee to be included in the Board papers for the Board meeting 
next following a meeting of the Committee.  

b) The Chairperson of the Committee will also, if requested, provide a brief oral 
report on any material matters arising out of a Committee meeting. All 
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Directors will be permitted, during a Board meeting, to request information 
from the Chairperson of the Committee or members of the Committee. 

c) The Chairperson will cause an annual report to be prepared and published 
as part of the Company's annual report.  

8. AUTHORITY AND ACCESS 

a) In carrying out its responsibilities, the Committee: 

(i) will have access to the company records and any other 
document, report, material or information in the possession of an 
employee or external advisor of the Company, as reasonably 
necessary to perform its functions and 

(ii) may invite an employee or any other person to attend a meeting 
of the Committee, including without management present for the 
purposes of seeking explanations and additional information 
from a person. 

b) The Committee may seek the advice of independent advisers on any matter 
relating to the powers, duties or responsibilities of the Committee. 

c) The Company shall provide administrative and operational support 
necessary for the Committee to carry out its responsibilities.   

9. RESPONSIBILITIES OF THE COMMITTEE  

9.1 Definition of Independent Director 

In this rule 9, Independent Director means a Director with no material or pecuniary 
relationship with the Company or in the decisions of the Company, excluding 
directors' fees (ie not an employee of a registry, registrar, reseller, domain investor or 
a close relative of an employee of one of these such as a spouse, parent, child or 
sibling). 

9.2 Nomination 

a) The key responsibilities of the Committee are to: 

(i) identify individuals who are qualified to become Directors by: 

(A) assessing the results of probity and disclosure 
assessments undertaken in relation to the candidate 
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(B) assessing the skills, experience, expertise and personal 
qualities that will best complement the effective operation 
of the Board 

(C) assessing the capability of the candidate to devote the 
necessary time and commitment to the role (this involves 
a consideration of matters such as other Board or 
executive appointments)  

(D) assessing potential conflicts of interest and independence 
and 

(E) having regard to the requirements regarding the number 
of Independent Directors set out in rule 9.2(c) and 

(ii) approve candidates for election or appointment to the Board. 

b) Any person may apply to the Committee to be approved as an Elected 
Director, Appointed Director or Independent Chairperson. 

c) The Committee must ensure that at all times the majority of Directors 
(including the Independent Chairperson) are Independent Directors. 

d) The identification of potential Director candidates may be assisted by use of 
external recruitment agencies.   

9.3 Other responsibilities 

In addition to the key responsibilities to identify and approve candidates under rule 
9.1, other responsibilities of the Committee are to: 

a) review and recommend to the Board the size and composition of the Board 

b) review, assess and recommend to the Board the desirable competencies of 
Board members in line with the Company's board skills matrix, which sets out 
the skills and diversity that the Board currently has and seeks to achieve in its 
membership 

c) monitor the succession plans for the Board 

d) assist the Board to assess Board performance and 

e) review and make recommendations in relation to any corporate governance 
issues, in respect to nomination and remuneration, as requested by the 
Board from time to time. 
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10. LIMITATION OF RESPONSIBILITIES 

a) The Committee does not have responsibility for the matters that are set out 
in the Board Charter that are the responsibility of the Board. 

b) The Committee is entitled to rely on employees of the Company or 
professional advisers or consultants engaged by the Committee or the 
Company where: 

(i) there are reasonable grounds to believe that the employee, 
adviser or consultant is reliable and competent; and  

(ii) the reliance was made in good faith and after making an 
independent assessment of the information. 

11. REMUNERATION OF COMMITTEE MEMBERS 

a) Committee Members are entitled to: 

(i) reasonable remuneration for their services and 

(ii) reasonable expenses (including travel and accommodation) 
incurred in carrying out their duties as a Committee Member  

as determined by the Board. 

b) Without limiting rule 11(a), each Committee Member (except for the 
Independent Chairperson) is entitled to a sitting fee of A$1,500 plus 
superannuation (Sitting Fee) for each meeting that he or she attends.  

 

Charter adopted by the Board on: 8 December 2021 
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